pd
RECCRSATION K. 828%6(} & Racordsd '% C}' 5

BPR 18 1976 -2 20 Pid

ax

o TESSTTE GOMAERCE-COLMIOSON

AGREEMENT made and entered into this 3lst day of October _  19_75
between .

UNITED STATES RAILWAY LEASING COMPANY

an Hliinois corporation (hereinafter called **United’’) and

THE WICKES CORPORATION

A Delaware Corporation

{hereinafter called ' Lessee’)

RECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT

It is Agreed:

1. Lease of Cars. United agrees to !ease to Lessee and Lessee agrees to and does hereby lease
from United the Cars (the term “Cars’’ and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by
Lessee pursuant to Paragraphs 2 and 3 hereof. The lease shall become effectwe as to any Car
immediately upon its acceptance pursuant to Paragraph 3.°

2. Deliveiy of Cars. United shail deliver the Cars as promptly as is reasonably possible.
United's obligations with respect to.delivery of all or any of the Cars are hereby made expressly
subject to, and United shall not be responsible for, failure to deliver or delays in delivering Cars
due to labor difficulties, fire, detays and defaults of carriers and material suppliers or Car

" manufacturers, acts of God, governmental acts, regulations and restrictions or any other causes,
casualties or contingencies beyond United’s control; provided, however, that in no event shall

| essee be obligated to accept delivery of Cars after February 28, 1976
Initial delivery shall be f.0.t. Blue Island, Illinois; Washington, Indiana

or any other facility designated by U. S. Railway

From and after acceptance of a Car, Lessee shall be liable for, and shali pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
relating to switching, demurrage, detention, storage, transportation or movement of a Car,
including specifically, but not exclusively, freight and switching charges for mcvement at any time
and from time to time to and from car shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shal! otherwise comply with
the - description and/or specifications contained in Exhibit A; but Lessee shall be solely
responsible for determining that Cars are in proper condition for loading and shipment. Within
_fl_l’ﬁ_gé_)__ days after United shall give Lessee notice that some or all Cars are ready for
delivery, Lessee may have its authorized representative inspect such Cars at (Hre-peifr-etrrmitiet

—dekvesm—tthe manufacturer’s plant)* and accept or reject them as to condition. Cars so inspected
“and accepted and any Cars which Lessee does not elect to inspect shall upon delivery thereof to
Lessee as above provided be conclusively deemed to be accepted and subject to this Lease and to
meet all requirements of this lease,

*Strike inapplicable material in Paragraph 3.
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Use and Possess;on Throughou' 1
default hereunder, Lessce shall be- entitl d'to’ possessron of cach Car from. the date the Lease
'becornes effective as to such Car and- shall usc such Car-(a) on its own property or hnes or {b)’
~upon the lines of-any rat!road or other person ftrm or corporauon in the usual-interchange of
traffic; provrded however, that’ Lessce ‘agrees that the Cars shall “at all times be-used (i) in-
conformity with Interchange Rules’ (n) in-compliance wrth the terms and provisions of this Leasc
(iti) in a cereful and_prudent manner,. solely in the. use, -service and manner for which they were
" designed; (iv) only, wrthun the rontmentat limits of thc United States.of Amenca or.in. .Canada, and

" ten percent of the Cars as part of any one tram except as sam
-beyond Lessee's control ’ :

contmuance of thrs Lean.e SO Iong as Lessee is not |n '

RPN 7 v} in such service as er not constttutea “unit tram _nor in such service as will employ more than'’
' ‘ ¥ esults from mterchange practrces Sk

5. Term. This Lease shall be for a ter m whrr_h shall commence on the datc of deltvcry by See Rlder VOS»

: United of the first Car, as provrded in Paragraph 2 hereof and shall terminate _ five (5)

'provusrons of thts Lease or unless extended pursuant to wrttten agreement of the parttes

month - — sub;ect 10 ad;ustment as herernbclow provrded

" Lessee shall be served with. a notice increasing. the rcnts thereafter payable her eunder Lessee may,

“shall be obligated, at its own expense; Lo perform or cause 10 be’ performed, all such Repair Work,
and United shall be released. from and. mdemmfted _against all. responsrbthty, tcost and expense

- " therefor. See Page 2 (a) made a part hereof .

‘

- of termination of this Lease slnll be cancelled Lcswe shall e} use the Cars thot their mileage under
load shall be not less than therr rmleage empty upon ‘cach railroad (not havrng a published’

“rof this Lease, Lessee® shall pay Unltt,d as dddrtronal rental all sums-due on account ol all eXCESS
empty WHIL‘EI(J\. rncuned on Car° at the rat(, establrshed by the é pphcable mrlroad ldfl”
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years from the Avcrage Date of. Delrvery unless sooner.- termrnated in" accordance with the .. .. ..

" 6. Rental.” (a) Per Car Dunng thc term of thrs Lease Lessee shall pay to Umtcd for each -
Car, commencing on the date of dehvery thereof a rental of $ 345 OO i per Car per :’,

(b) Adjustment The rental provrded in Paragraph 6(a) is comprrsed of a Constant Factor o
“of $ 285.00 .., plus an initial Maintenance Factor of $ - . It the
Prevarlrnq Labor- Rate establrshed and in_effect upon the exprratron of cach month from and -
after the date hereof shall differ from the Current Labor Rate of $. - 16.46 -, the
- Maintenance Factor shall be ad;usted to be the product obtatned by multrplyrng the’ Marntenance ‘
. Factor by a fraction, the numerator of Wthh ts the Preva ling- Labor Rate and the denominator. of‘,.;f
: which is the Current Labor Rate; and ‘the’ per Car rcnta( shall be revrsed to be the sum of the =
" Constant Factor and the adjusted Marntenance Factor: Any such ad]ustment shall be instituted by . =
notice from United to Lessee and shall take effect with respect 10 rents coming due next after the
date of such notice; provided, however that no adjustment shall be made which would reduce the
Matntenance Factor- ‘below. the “initial - Marntenancc Factor.’ Notwrthslandmg the . foregorng, it

in lieu of paying such tncreased rents,’ elect by notice delivered o Untted within ten days after -
receipt of United’s notrce,wto ttself perform or. cause to be performed ali Repair Work to Cars
~required of the. parties by- Paragraph 9(a) and (b) hereof; and, upon such election, the rents B
““vthercatter payable per Car shall be and remain only the amount of the Constant Factor; and Lessee -

(c) Mrleage Credrts It pursuant to Lxh:brt A the Cars bear Umted S reportmg marks and
numbers, any mileage’ payment.. paid or. aHowed by railroads on ‘the Cars shall be the property of -
United, but United shall credit mileage paynrents actually received by it during an Accounting
_ Period (less taxes, other than income taxes, due or to become due on acco'unt ‘thereof} against:
* rental then or thereafter due under this Lease duringsuch Accounting Period; provided, however, ™ .
that during the term of this Lease the total of such credits shall not exceed the total rental payuble.

" by Lessee and any credit unusrd al the end of cach Accounting Period o1 unused-at the exprranon

‘exemption thordor inits tartfl) over whrch the Cars shall move inctuding movemenl o place of
“delivery to Lessee hcreundu and movement to- Umted upon lcrmrnatron or exprratlon of thts g

“Lease, provided, however, that this undcrtakmg ‘shall not’ app|y to the movement of Cars over' .
JLessee’s own lines, Upon: noucn frorn any raulrottd ‘whether’ rr'retvecl prios 10 or after, lermtnatronj"" ’

1 and 2 , attac’hedﬂ




I g . : RS | - Z(a),- -
kR o In the event Lessee elects itself to perform or cause to be
f S - ‘performed all Repair Work then, 'in addition to payment.of
T rents equal to the amount of the Constant Factor and not- ,
o withstanding anything contained in this Lease to the = = o S
contrary, Lessee shall be liable for and shall pay all
taxes otherwise payable by United as provided in Para- o .
o graph 12 hereof and there shall be no abatement of rent e R
L whatsoever as provided ‘in Paragraph 11 hereof. L o
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.7, Payment Lessee shall make payment of all sums due hereunder to Umted in Chtcago .
. funds at the address provided in Paragraph 21 hereof, or such other place as United may direct. - .
Rental payments shali be made monthly tn advance on.or before the 1st day of each- month for . i
which such rental is due, except that the ftrst lull month s payment shall include rental covering
any prior perlod of less than one month :

8. Title. Lessee shall not by reason, of thls Lease or any actlon taken hereunder acqurre or
have any right or title'in the Cars’ except the rtghts heretn expressly granted to lt as Lessee. :

'»“ . ..'t'_;A-,.
. Sy

9. Repa/'rs." (a)!' United. Except_ asvf may. o’therwise"be' pr'ovlded in Paragraph 6(b) or this
Paragraph 9{a) and (b}, Unlted'shall be responslb’le for all Repair Work. Lessee shall promptly -
notify United of ‘any Repair Work of which it has-khowledge. United shall have no responsibility

" hereunder until and unless informed of the need for Repair Work. United may require Lessee to R B
deliver Cars to such place as United designates for all Repair Work or work United elects 1o effect - o '
for preventive measures,.and United may terminate thts Lease wrth respect to any Car as to which. o
‘it deems Repair Work to be unsuttable or uneconomtcal

(b) Lessee, Lessee shall be responsnble for. and shall pay all costs and expenses of all
Repatr Work or other work or matertals required by reason of (i} damage or other condition .
-caused by.negligence of Lessee or anyone other than Unlted (i) damage or other condition caused

by loading, unloading or use other than as permitted herein, (iii) loss of or damage to mtertor
lading equipment, special interior Itntngs or removable parts or which Repair Work or other work -
‘or materials is necessary: in order to maintain same in good safe operating condition, or liv) -
Interchange Rules Whlch have not been adopted or promulgated as of the date hereof

10.. Subsutut/on of CufS Urtted may, at any ttme and from time : to time, rcplace any,-..j
Withdrawn Cars or Casualty Cars with Replacement Cars and ‘such Replacement Cars shall be _
, deemed 10 be subject to all terms and condmons of this Lease as if the same had been orrglnally, T
delivered 10 Lessee at the time and in the place of Cars for Wthh they are substttuted The parties
"shall execute amendments to this Lease. and such’ other.or further documents as may be requtred'
by either party hereto to evtdence the w1thdrawal trom and termmatton of this Lease with respect "
“to Withdrawn. or - Casualty Cars or; 10 mclude any Replacement Cars w:thtn the terms and -’

_ provisions of ‘this Lease and of any" other document under whtch Untted has assrgned its rtghts iy
' hereunder as permttted in Paragraph 19 hereof X e : : '

A A N Abatement af Rent Rental payments on any Car out of serwce for Repatr Work or other 4
work referred 1o in Paragraph 9(a) hereof: shall ‘abate from the fifth day after such Car has been ©
“placed in any. railroad or car: shop for servuce until such Car ora Replacement Car is delivered to *,°
Lessee, 10 a railroad for the account of Lessee oris otherWlse ready fororis returned to service by -
. Lessee. In the event rental is abated then if - Untted so elects and notwithstanding anything L

Paragraph shall be extended for a pertod of ttrne (but not less than one day) determtned by*

dividing the sum of the number days per Car, wrth respect to Wthh rental.was so. abated by. the "

" number of Cars subject’ to thts Lease'on what: would otherwnse have been tha last day of the
original 'lerm hereof : I

s

12, Taxes Umted shall be ltable for and pay all_Federal State or other governmental
property taxes assessed or Ievred agamst the Cars Lessee shall be ltable ‘for and shall pay and .f' '
reimburse any payment of (i) all cheral State or local sales or use. taxes imposed upon or tn’ :
connection Wlth the Cars lhlS Leasy, oF , or use of the Cars ‘for or -

_under this Lease, (it} all taxes, dutres or. lmposts as..essed or lev:ed on the Cars or thls Lease by at’
foreign country and/or any governmental subdrvnsron thcr of -and {iii) all taxes or governmentalj
" charges asse sed or levaed upon its in erest as .Lessee o Cars,

§
J




. 13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect
United's title, including, but not limited to liens or encumbrances which arise out of any suit
involving Lessee, or any act, omission or failure of Lessee or Lessee's failure to comply with the
provisions of this Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal
process.

14. indemnities — Patent Covenants. Lessee agrees to indemnify United and hold it harmless
from any loss, expense or liability which United may suffer or incur from any charge, claim,
proceeding, suit or other event which in any manner or from any cause arises in connection with
the use, possession or operation of a Car while subject to this Lease, excepting only any such loss,
expense or liability which arises from United’s negligence. United agrees to indemnify Lessee and
save it harmless against any charge, loss, claim, suit, expense or liability arising out of or on
“account of the use or incorporation by United upon delivery of a Car or upon the making of
repairs thereto by United, of any invention or the infringement of any patents, except if such
invention was used or incorporated by reason of Lessee's specifications. The term ““United”’ shall
mean and include any subsidiary, parent or affiliated corporation for all purposes of this Paragraph
14. Lessee's indemnity shall not eliminate any rights which Lessee may have under any
manufacturer’s warranty assigned to it pursuant to Paragraph 22. The indemnities and assumptions
of liability herein contained shail survive the termination of this Lease. Each party shall, upon
learning of same, give the other prompt notice of any claim or liability hereby indemnified against.

15, Lettering — Inventory. Except for renewal and maintenance of lettering indicating the
rights of United or any assignee of United or that the Car is leased to the Lessee or to a sublessee
in accordance with demurrage tariffs, no lettering or marking shall be placed upon any of the Cars
by Lessee except upon the written direction or consent of United. United may at its own cost and
expense inspect the Cars from time to time wherever they may be, and Lessee shall, upon request
of United, but no more than once every year, furnish to United its certified inventory of all Cars
then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond economic repair, Lessee shall, by notice, promptly and fully advise United of
such occurrence, Except where United shall have received payment for such Casualty Car from a
handling railroad or other party under and pursuant to Interchange Rules, Lessee shall, within
45 days after demand by United, promptly make payment to United in the same amount as is
prescribed in the Interchange Rules for the loss of such Car. This Lease shall terminate with
respect to a Casualty Car on the date United shall receive notice of a casualty occurrence with
respect thereto, and thereaftgr Lessee shall have no further liability to United herunder with
respect thereto excepting liabilities arising or existing under Paragraphs 6(c}, 12, 13, and 14 hereof
and the liability, if any, of Lessee to make payments pursuant 1o this Paragraph.

17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United at such car
shop, storage or terminal facility as it may designate by notice to Lessee. Each Car so surrendered
shall be in the same or as good condition, order and repair as when delivered to Lessee, wear and
tear from ordinary use and the passage of time excepted, and.shall be in need of no repairs for
which Lessee is liable under Paragraph 9. Until the delivery of possession 1o United pursuant to
this Paragraph 17, Lessee shall continue to be liable for and shall pay rental at the rate being paid
immediately prior to termination or expiration, and lessee shall in addition make all other
payments and keep all obligations and undertakings required of Lessee under any and all
provisions of this Lease as though such termination or expiration had not occurred.

—4—
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il 18 Default. If Lessee shall fail to make any payment required hereunder within 45 days after <
R same shall have become due or shall default or fail for a period of 45days in the due observance or -
performance of any covenant, condition or agreement requrred to be observed or performed on its
-.part hereunder, or if a proceedtng shall have been commenced by or against Lessee under any - -
bankruptcy laws, Federal or State, or for the apponntment of a receiver, assignee or trustee of- o
o Lessee or its property, or if Lessee shall make a general assignment for the benefit of creditors, e e
f:+_ then and in any of said events United.may at its election terminate this Lease by written notice to - e
: such effect, and retake the Cars and thereafter recover any and ali damages sustained by reason of A . ,
Lesscc s default in addition to all rental unpaid.as of said date or “may without terminating the . o _‘}.; S ey
Lease repossess the Cars, but in the event the Cars are delivered 1o United or are repossessed, L
United shall use reasonable. efforts to relet the same or any part thereof to others upon a Tl om0
reasonable rental and such other terms as it may see fit- The proceeds of .any such reletting shall - R
first be applied 1o the expenses (mcludmg reasonable attorneys’ fees) of retaking and reletting of
the Cars and de!rvery 10 the new lessee and then, to the payment of rent due under this Lease. .
Lessee shall pay any deficiency remarnxng dua after 50 applymg the proceeds as the same shall

v‘ accrue iw%%%m@mm%mma%weby ‘

A
2349

=120

. determinaiion.’ The election by United to relet the Cars and the acceptance of a new lessee shall
. not operale to release Lessee from liability for any exrsttng or future de’rault in any other covenant .’
or promise herein contarned The obhgatron to pay-such dehcrency or any sum or-sums due and -
unpaid or -any damages _suffered” by.. reason  of Lessee s default hereunder shall survwe the
termrnatlon of the Lease and the retakmg of the Cars : : o

iy
3]
%3
z
g
e
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19, Sub/ease and Ass/gnment The rrght to assrgn thus Lease by erther party and the Lessee s
'rrqht to sublease shall exist only as follows

Bl

(a) Lessee shall have no nght 0 assrgn or sublease or Ioan any of the Cars wrthout the L L
‘prior written consent of United; provrded however that- Lessee shall have the’ nght to "SUb]ease”tht
sublease any of the Cars for single trips within the contrnental limits of the United Statesto : @nY pa rent, ..
its customers or suppliers where the sole purpose. of such sublease is to obtain exemption from ‘subsidia ry or ..
demurrage on_ the subleased Cars Any' such sublease shall’ be upon terms which are in ,.;dFVIston 0"
compliance with all applrcable Interchange Rul ‘ rffs regulatrons and laws and all terms oto
and conditions,of 1hrs Lease, A . . Co ‘

~ () all nghts of Unlted hereundcr may‘be ss:gned,»’pledged mortgaged transferred or"
otherwise dlsposed of" enher in whole or |n part wrthout ‘notice to Lessee. Thrs Lease and
Lessee's rights hereunder ‘are’ and sha!l be sub)ect and subordinate to any chattel mortgage
security agreement or €quipment trust. or . other ‘security ' instrument covering "the Cars
heretofore or hereafter created by: United. If Umted shall have given wrltlen notice to Lessee .’
stating the identity and post offlce address of any assrgnee entitled to recenve future rentals .
and any other sums payablc by Lessee hereunder Lessec shall thereafter make such payments o
to the designated assignee. FRRESSS : . .

"The making of an ‘assignment or sublease by" Lessee oran assrgnment by Unrted shaH not serve to o
. relieve such party of any liability or, .undertaking hereunder nor to impose any liabitity or under-. N N
taking hereunder’ upon any such asstgnee or sublcssce except as, otherwrse provrded herern or unless '

‘exprcssly assumed rn i mng by such sublcssce or aSsrgnee

~  20. Opinion of Counse/ Upon the : equest of United or rts assrgnee at any tnme or trmes
- Lessee will delnver to United a favnrablc opinion, of counsal for Lessce, addressed to United, or |ts '
. assighee in form and substance satrsfactory to counsel for: Unrtcd or ns assrgnee whrch opmron

shall be to the'effect that ’ o - e

{a) Les.ee |s a corporatlon duly orgamzed and valrdly e‘ rstmg in good standung under the
. Iaws of the state of tts mcorporatron and has corpomte power to and has takcn all corporate




(b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by ‘Lessee under and subject to
the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone
claiming by, through or under Lessee; and all of the Cars were, upon delivery to Lessee, in
condition satisfactory to Lessee and were accepted by Lessee in accordance with the terms of
this Leasg; '

(d) neither Lessee nor its counsel know of any requirement for recording, filing or
depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, which is necessary 1o preserve or protect
the title of United or its assignee in the United States of America; and

{e) no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
corftemplated on its part thereunder,

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

‘United at: 2200 East Devon Ave'nue
' Des Plaines, tllinois 60018

110 West A. Street

~  Lessee at:

San Diego, California 92101

or at such other address as either party may from time to time designate by such notice in writing
to the other.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential
damages on account of any matter which might otherwise constitute a beach of warranty or
representation. United agrees 1o assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shall at
Lessee's expense cooperate with Lessee and take such action as may be reasonably requested 1o
enable Lessee to-enforce such rights. Lessee represents that all of the matters set forth in Paragraph
20(a) through and incfuding (e} shall be and are true and correct at all times that any Car is subject
to this Lease. :

23. Governing Law — Writing. The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of lllinois. The terms of this Lease and the rights
and obligations cof the parties hereto may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which
so executed snall be deemed to be an original, and such counterparts together shali constitute but
one and the same contract, which may be evidenced by any such signed counterpart.

25, Severability — Waiver. \f any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this

—6~
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Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of United to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be
made and no significance given to paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa.

27 Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a defauit may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to ten per cent per annum ({or if such rate may not lawfully be
charged, then the highest rate which may lawfully be charged) of such overdue sum for the period
of time during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: -

(a) Cars” — railroad cars of the type, construction and such other description as is set
forth in Exhibit A. '

(b} “’Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
by the American Association of Railroads and any other organization, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

(c} “"Average Date of Delivery” — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery' of the first Car hereunder, and (ii) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (iii) adding such
quotient rounded out to the nearest whole number to the date of delivery of the first Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
‘delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively
deemed delivered to the Lessee on the earliest date shown on any of the following: (i)
Certificate of Inspection and Acceptance or other writing accepting a Car signed by the
Lessee; or (ii} a bill of lading showing delivery. to Lessee or to a railrcad for the account of
Lessee.

{d) “"Accounting Period" — each consecutive period of 12 month covmmen‘cing with the
date hereof and any period of less than 12 month during which period inis lease shall expire
or terminate.

(e} "Prevailing Labor Rate’” — the per hour general labor rate established by the
Association of American Railroads. ’

(f) “Repair Work"™ — all repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good working ordér and repair in accordance with
and on the effective date of the requirements of all Interchange Rules,

{g) "“Withdrawn Cars” — Cars as to which this Lease has been terminated by United
because deemed by United to be unsuitable or uneconomical for Repair Work.
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(h) “Casualty Cars” — Cars which are lost, stolen, destroyed or damaged beyond ﬁ
£economic repair.

{iy "'Replacement Cars” — Cars of substantially similar description and specifications to
that set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars. .

28. Benefit. Except as otherwise provided herein the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of the parties and (to the extent
permitted in Paragraph 19-hereof} their successors and assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure to the benefit of any assignee of United, and if such assignee is a trustee or secured party
under an indenture under which evidence of indebtedness has been issued in connection with the
financing of the Cars, then also 1o the benefit of any holder of such evidence of indebtedness.

e AN Pyt ] e e e T g

- 30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum
or short form of this Lease for use in recordation under Section 20c of the Interstate Commerce

L
Act or such other recordation as United deems appropriate. Said memorandum or short form of ' f
lease shall describe the parties, the Cars being leased and the term of this Lease including any g
options to extend and shall incorporate the Lease by reference. P
- IN WITNESS WHEREOF, Umted and Lessee have duly executed thns Lease as of the day and %
year first above written. ‘l

UNITED STATES RAILWAY LEASING COMPANY -

an Hlinois corperaticn

o %@oé&a |
V T Ve President !
[SEAL] ’ j
. - {
//ATTEST: - o j

= Wﬁsm | ﬁ} &,w”

THE WICKES CORPORATI (N

e Delaware L
al{n) corporation

]

] . . \AE‘W_'T*UV'TE Ve Aresifient l

W

A. E. Kirchheimer Vllkswée’rcwry

[SEAL)

ATTEST:
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COUNTY OF COOK

STATE OF 1LLINOIS ‘

~ President of the
e personally

Secretary of said corporauon that the seal affixed

to the foregomg instrument s the corporate seal of said corporation, that said instrument was

“signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.
ublicai EXPIRES.
INE 19, 1928 - -
STATE OF CALIFORNIA
COUNTY OF SAN DIEGO ss
W -

On this..... ,/7 ...... 8 day of ...... '.NP.Y.?WP?.'? ................. . 197S , before me personally
appeared........ W, W. Boyle I FUTTUTIO e PR ,
to me personally known, who being by me duly sworn, says that he ns......\.’.'..c.:? ..........................
President of............ THEW'C KES.. CORPORAT .'. 0 ...............................................................

_____ ,and A, E, KJ r_'chhenmer
1o me personally known to be the.... A ..5.5.!.?1.:.5.‘.".‘.'(. .............. Secretary of said corporation, that the

seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

" ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,

and they acknowiledged that the execution of the foregoing instrument was the free act anc deed

of said corporation.

OFFICIAL SEAL %
Mary Carol Gniadek !

PRINCIPAL OFFICE [N 5
Y s SAN DIEGD COUNTY

I ‘s=i~n Expires July 9. 1978 P
PreFor 5% K05 wtet tuhwmwm

USRL.SME ~ 8/73

NOTARY PUBLIC-CALIFORN '! ’

S S e A
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EXHIBIT “A”

Lease dated.......Octobex 31 .. . ,19....75.. by and between United States Railway

Leasing Company, ("United”) and....... The Wickes Corporatiom, JUTTT {""Lessee’’)
a Delaware Corporation

TYPE AND DESCRIPTION OF CAR:
Used 52' 5" inside length RBL Box Cars, equipped with
70-ton trucks, Dual Air Pak, 16' door opening and 20"
cushion underframe
NUMBER OF CARS: :
' ‘ Fifteen (15)

I.N‘TERIOR EQUIPMENT: Dual Air Pak Bulkheads

SPECIAL LININGS: . None

PERMITTED LADING USE: Non—corrosive commoditj.ies
*REPORTING NUMBERS AN[')MAlRKS:( "USLX 10218 - 10232, incl.

SPECIFICATIONS DESIGNATED BY LESSEE:

To be painted per lessee's specifications.

“*When United's reporting marks are specified, this lease is subject to the granting of all necessary
consents to such use by carrier or any other approval now or herealter required by tariff,
Interchange Rules or other applicable laws and regulations. At United’s election all Cars may be
marked with United’s name designating it as Lessor or Owner and may bear the following
inscription: “Title to this Car subject to docurnents recorded under Section 20c of Interstate
Commerce Act.” '

USRL-SME - 8/73



EXHIBIT B -

Lease dated...g.‘.:.E?.l?.‘.a..]?...?f%.? ...... reees 19..73..., by and between United States Railway

Leasing Company (“United”’) and..The Wickes Corporation............ {""Lessee”)
a Delaware Corporation

CERTIFICATE OF INSPECTION AND ACCEPTANCE

.19

United Statas Railway Leasing Company
2200 East Devon Avenue
Des Piaines, tlinois 60018

Gentlemen:

- The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has
made an inspection of fifteen ( 15 ) Cars bearing numbers as

follows:

USLX 10218 - 10232, incl.

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words '

UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR

o Title to this Car subject to documents recorded
under Section 20c of Interstate Commerce Act

3

in readily visible letters not less than three-quarters inch (3/4°'} in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satisfactory to the

Lessee.
M .
. Lessee Q

-10-

=
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RIDER NO. 1

ORide{) consg’iiting of ....Qn@...(l)....?§ages attached to and-made a part of Lease dated
.......... ctober Sl i, 19 by and between United States Railway Leasing
Company (*'United’) and .....The Wickes Corporation ...~ (“’Lessee”).

a Delaware corporation

CANCELLATION OPTION

Provided Lessee is not in default under this Lease, Lessee shal}

have the option to cancel this lLease with respect to all fifteen units

of equipment shown on Exhibit A after the expiration of one year from

the date of delivery of the units of quipment. This option shall be
exercised by Lessee giving United 60 days' prior written notice specify-
ing such units subject to cancellation. in the event Lessee exercises this

H

option, Lessee shall return the units subﬁect to cancellation to United,
as provided for in Paragraph 17, and.Lessée shall pay Lessor a cancell;—
tion charge of four-fifths of the cost ofspainting caré per Lessee's

specifications. Upon return of the unit ér units so céncelled, Lessee's

obligations under this lease with respect to such unit or units shall

terminate.

Lessee

o e g

o e oAy ey




RIDER NO. 2

Rider consisting of .u.qg}g..gl)“. pages attached .to and made a part of Lease dated
......... October 31, . ... 19..72. by and between United States Railway Leasing
Company {''United’’}) and ....... The. Wickes..Corporation, ... (‘'Lessece’’).

a Delaware Corporation

If at the expiration 6f the original term of this lease there shall
be no occurrence or condition‘which constitutes or with the passage
of time or the giving of notice or both would constitute an event of
default, lessee may, not less than 90 days prior to tﬁe expiration
of the original term of this lease, extendgthe term of this lease for

an additional five year period. The rental per car per month during'

the extended term shall be the rental in effect as at the expiration of”

the original term adjusted as provided in Paragraph 6 (b) of the lease.
All the remaining terms, condi%ions and provisions of the lease shall

remain in full force and effect during the extended term.

LESSEE .vivevtrerinrrenirarneroens

W. W. Boyle,




